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10250 Constellation Blvd.
19th Floor
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310.556.2920 FAX
Garland A. Kelley

August 16, 2018

VIA E-MAIL

Direct Dial
310.282.6215
Direct Fax
310.785.3515
Email
gkelley@glaserweil.com

Michael Kelly, Esq.
Hogan Lovells US LLP
555 Thirteenth Street, NW
Washington, DC 20004
michael.kellyCho~anlovells.com
Re:

Access to Building /Breaches of Fiduciary Duty

Dear Mr. Kelly,
This letter responds to your letter dated August 14, 2018.
As an initial matter, on what legal basis has the Company revoked
Mr. Schnatter's access to certain parts of the Company's headquarters? Unless and
until the Special Committee completes an appropriate review and fully informs itself,
it remains unclear how the Company can purport to ban Mr. Schnatter from the
building. To date you have failed to provide any evidence that a proper review and
investigation has occurred. And, as we know, the Special Committee does not have
all of the relevant information it needs for that investigation, as it has yet to
interview Mr. Schnatter.
Moreover, on what legal basis can the Company block access to a member of
the Company's Board of Directors? If you have legal authority for such an action,
please provide it.
In addition, your suggestion that Mr. Schnatter's presence is "creating
additional confusion and concern among employees" utterly ignores that it is the
Company's own behavior - i.e., conduct by the other members of the Board and by
members of management -that is creating an environment of fear. You know this
because employees are telling you so - or they would if the Company did not cancel
town hall meetings, or create a work environment where employees are afraid to
speak, even to each other, even anonymously. It is this conduct that is disrupting
business operations, destroying shareholder value, and crushing employee morale.
And all of this conduct does concrete harm to the Company and constitutes dross
breaches of their fiduciary duty of loyalty -for which there is no exculpation.

T

iil MERITAS LAW FIRMS WORLDWIDE

1525682.1

August 16, 2p18
Page 2
Finally, as to your reference to a purported "ninety day notice of termination"
agreement, as we have repeatedly informed you, that notice is
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ineffective for multiple reasons. Until proper notice of termination is received, that
agreement remains in full force and effect, and no notice period has even
commenced.
Very truly

urs,

GARLAND A. KELLEY
of GLASER WEIL FINK HOWARD AVCHEN Fr SHAPIRO LLP

cc: Caroline M. Oyler, Esq. (caroline_oylerC~papajohns.com)
Douglass B. Maynard, Esq. (dmaybardC~akingump.com)
John B. Beckman, Esq. (john.beckmanC~ho~anlovells.com)
Sheryl G. Snyder, Esq. (ssnyderC~fbtlaw.com)
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